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DEC 2 | 07 2-30 PM
ALVORD AND ALVORD
ATTORNEYS AT LAY SURFACE TRANSPORTATON BOARD
1050 SEVENTEENTH STREET, N.WW '
surre 301
WASHINGTON, D.C

ELIAS € ALVORD (942) 20036 COUNSEL
ELLLWORTH C ALVORD (1984) " c—— Ulcl:'ﬂ A LESTER

(202) 363-2266
FAx (202) 383-2i56
E-MALL giverdiasw®aol com

December 21, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) coples of an Assignment and Assumption Agreement, dated
as of December 21, 2007, a secondary document as defined in the Board's Rules
for the Recordatlon of Documents.

The enclosed document relates to the documents prevlously filed with the
Board under Reacordation Number 25257. .

The names and addresses of the parties to the enclosed document are:

Seller Assignor:  The Clearwater Partnership, LLP
c/o Revival Leasing Limited
Queensgate House
P O Box 1093 GT
South Church Street
Grand Cayman
Cayman Islands

Buyer/Assignes:  Babcock & Brown Rall Funding LLC
885 Second Avenue, 48th Floor .
New York, NY 10017 '



Mr. Vernon A. Williams
December 21, 2007
Page 2

Head Lessee: North America Rail Leasing #3 LLC
(d/b/a Babcock & Brown Rall Leasing)
885 Second Avenus, 49th Floor
New York, NY 10017

A description of the railroad equipment covered by the enclosed document

119 hopper ralicars WPSX 8001 - WPSX 8119,
A short summary of the document to appear in the index is:
Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped coples of the enclosed document to the
undersigned.

Very truly yours,

oo ——

Robert W. Alvord

RWA/seam
Enclosures
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DEC 2 1 2.30 PM
SURFACE [HANSPORTATION BOARD

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement dated as of December 21, 2007 (this
"Agreement™), is between The Clearwater Partnership, LLP, a Delaware limited liability
partnership (the "Seller"), North America Rail Leasing #3 LLC (the "Head ].esseq") and
Babcock & Brown Rail Funding LLC, a Delaware limited liability company (the "Buyer").
Capitalized terms used herein without definition shall have the meanings ascribed thereto in the
Purchase Agreement (defined below), which also contains rules of usage that apply to terms
defined therein and herein.

RECITALS:

A.  The Seller is the owner of the railcars described on Exhibit A hereto (the
"Bqgipment").
B. Concurrently herewith, the Seller and the Buyer have executed and delivered the

Purchase Agreement [Clearwater/BBRF] dated as of the date hereof (as amended, modified or
supplemented, the "Purchage Agreement") in respect of the Equipment.

C.  The Purchase Agreement contemplates tho execution and delivery of this
Agreement by the Seller, the Head Lessee and the Buyer on the date hereof.

NOW, THEREFORE, in consideration of the mutual promises contained herein and other
consideration, the receipt and sufficiency of which are hercby acknowledped, the parties hereto
agree as follows.

1. Assignment. Effective as to each item of Equipment from and after the date
hereof, pursuant to Section 11 of the Head Leage the Scller directs the Head Lessee to assign,
transfer and convey to the Buyer, and cach of the Seller and the Head Lessec, respectively,
hereby assigns, transfers and conveys to the Buyer all of the Seller's and the Head Lessee's
regpective rights, title and interest, except as reserved under Section 2.1 of the Purchase
Agreement, in and to such item of Bquipment and assigns {o the Buyer all of the Seller's and the
Head Lessee's respective rights and obligations, except to the cxtent constituting Existing
Obligations, under cach of the agreements listed on Exhibit A hereto as they relate to the
applicable Equipment and all of the other agreements and documents listed in Schedule 1 to the

Purchase Agreement (collectively, the “Assigned Operative Agrcements").

Notwithstanding the foregoing, each of the Seller, and the Head Lessee and the Buyer shall
continue to be entitled to the benefit of any applicable rights to indemnification for tax and other
metters which arose or may arise from or be related to any event or circumstance occumng orin
existence prior to the date hereof, as specified in the Purchase Agreement.

2, tance o ignment; t of Assignment. The Buyer accepts the
assignment contained in Section 1 and agrees to be bound to the same extent as the Seller and the
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Head Lessce by all the terms of the Assigned Operative Agreements. Effective on and after the
datoe hereof, after giving effect to the transaction described herein, the Buyer shall be deemed to
stand in the place of the Seller for all purpases under the applicable Assigned Operetive
Agreements and each reference in the Assigned Operative Agreements to the Seller shall be
deemed to mean the Buyer,

3. Amendments. No provision of this Agreement may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto.

4, Notices. All notices, requests or other communications to or upon any party
hereto in connection herewith shall be given in the manner prescribed by Section 9.5 of the
Purchase Agreement.

s Headings. The section headings used in this Agreement are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.

6. Counterparts. This Agreement may be executed in separate counterparis, each of
which when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

7 Qoverning Law. This Agreement shall be governed by, and construod and
enforced in accordance with, the laws of the State of New York, without giving effect to the
conflict of law rules thereof, other than Section 5-1401 of the New York General Obligations
Law.

8. Recordation. The Buyer and the Seller agree to record this Agreement with the
Surface Transportation Board and with the Registrar General of Canada, if applicable, to
evidence the assignment by the Seller to the Buyer of the Seller’s rights undcr the Lease, if and
only if the Lease has been recorded with the Surface Transportatlon Board and/or the Registrer
General of Canada, as the case may be.

9. Further Assyrances. Each of the parties hereto covenants and agrees that, at any
time and from time to time after the date hereof, at the request and expense of the requesting
party hereto, it will promptly and duly execute and deliver, or causc to be executed and
delivered, to the requesting party all such further instruments and take all such further action as
may be reasonably requested by such party to more effectively sell, transfer, assign, and convey
each item of Equipment.

10.  Binding Agreement. This Agreement shall be binding upon the Seller and the
Buyer, their respective successors and permitted assigns, for the use and purposes set forth and
referred 1o herein, effective as of the date hereof.

[Remainder of page intentionally left blank])
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IN WITNESS WHEREOF, thia Assignment and Assumption Agroemeont has been duly
oxscuted by the parties heretn as of the date firat sbove wriiten.

';1‘:'8 CLEARWATER PARTNERSHIP, LLP, as
slicr

By: Lloyds TSB Equipment Leasing (No. 5)

Limlted, mmmr
Name: X

Tille: SOUCITOR

NORTH AMERICA RAIL LEASING #3 LLC, a3
Head Lesses

Dy:
Nams:

Title:

BABCOCK & BROWN RAIL FUNDING LLC, as
Buyer

By:
Name:
Tithe:




IN WITNESS WHEREOF, this Assignment and Assumption Agreement has been dul,
executed by the panties hersto as of the date first above wiitten, e

?.II,B CLEARWATER PARTNERSHIP, LLP, a¢
or

By: Lloyds TSB Equipnient Lensing (No. 5)
Limited, its General Partner

By,
Narme:
Title:

NORTH AMERICA RAIL LEASING #3 LLC, as
Head Lessee

Title: Viea President

BABCOCK & BROWN RAIL FUNDING LLC, as
Buyer

elield
Tide: Vice President
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On this, the H day of Decem 200 mp, 2 Notary Public In and for sald
County and State, personzily apposed the

of The Clearwater Partnorship, LLP, who lckwwhdged himaclflesself o be a duly ghthorized
pezson of The Clearwator Partnership, LLP, and that, ss such duly suthorized person, being
suthorized to do g0, he/she excouted the foregoing instrument for the purposes theroin contained,

IN WITNESS WHEREOF, I have hereunto sel my hand and official seal on the dats
above mentioned,

NANCY J. NEUBAUER
Siale 01 New Yo
Notary Puhl},';-"a

opou-m-d In New Yblk m%‘




TN

Stas of New Sk ;
Comtyof Ao Wk )
Onﬂﬂs.tha_l&_dlyofbeee ber, 2007, hefor me.tNmurymPu e in l sajd

of Babeock & Brown Rall Funding LLC, who acknowledgedHiimsalhersclf 1o be a duly
authorized officer of Rabeock & Brown Rsil Funding LLC, dnd-the auudwffwu.belng
anthorized to do exeouted the foregoing Instrument for the purpozes therein contained.

IN WITNESS WHEREOQP, I have hereunto set my hand and official seal on the date
abave mentioned,

Namse:
Pyl
NolwyPublle ) EMENTINA GAPASEO
My Commission Expires: "WA"_?Wmc.lwenr;mwvnm
PRt
Residing in: ED [N NEW YORK COUNTY

.
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TES

'y
K3

sunct Ned York )
County of New b g

Onihil.lboﬂ*_"_dnyofnmbn. 2007, bt m.aNmaryanln%@!md

County and Stats, 1 &=
of NortivAmerica dll-nil T —— 1o bo a duly

anknowled
suthorized officer of mAMunmuumnsuc.mm:. anuchoﬂ!ur being
suthorized 1o do 20, ¢ executed ths foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOQF, I havo hereunto set oy hund and official seal on the date
ahove mentioned,

Nm;%ﬁﬂn.;&ﬂhf_
Notary PRt ot EMENTINA GAPASSO
My Commission ExpiresOYARY PUBLIC, STATE OF KEW YORK

Residing im: QUALIFIED 11 NEW YORK COUNTY
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Exhibit A

(to Asslgnment
and Assumption Agreement)
EQUIPMENT AND LEASES
Lease Legssee #of | YearBull/ Deacription Reporting Marks Casualty

# Units | Manufacturer Marks
1 | International | 172 2000 105 Ton, 506" Plate F, | MSCA 728226 - 728230 None

Paper 286,000 GRL, double Inclusive; 728232 - 728264

door boxcars, Inclusive, 728266 - 728206

manufactured by Trinlty | Inclusive, 728298 - 728399

Industries. Inclusive,

2 BC Rall 47 1886 73' 110 Ton, 268,000 BCOL 873800-873614, None.

Partnerghip GRL, Centerbeam Inclusive; 873616-873634,

lumber fiatcars, Inclusive; B73638-873639,

manufaciured by inclusive; and 873841~
Natlonal Steel Cer 873849, Inclusive.
Manufacturing.
FLIX 3500, 3501, 3508,
3 Unlon 385 18068 111 Ton, 286,000 GRL, | 3505-3550, inclusive; 3652- { FLIX
Paciflc 5,161 CF Graln 3613, Inclusive; 3615-3724, 3573,
Rallroad covered hopper Inclusive; 3726-3768, 3862,
Company rallcars, manufactured lnclusllve; 3770_-3858, 3820,
R nclusive;

by Trinily Induslrles. | - 3558.3884, Inclusive; 3886- 2‘;562-

3873, inclusive; 3875-3807,
inclusive; and 3899.
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Lesse | Lesces #of | YesrBull Desaription Reporting Marka Casually
# Unita | Manufacturer Marks
4 The 347 1980 4,300 CF, 286,000 CEFX 60360-60719, CEFX

Buriington GRL Aluminum coa) Inclusive. 80373,
Northam hoppar raflcars, . 60382,
and Sanla manufactured by 80433,
Fe Rallway Johnstown America. 60520,
Company 80527,
60588,
60602,
60817,
80630,
80631,
80848,
60860,
80685
6 Wisconsin | 119 1609 Auminum BethGan™ WPSX 8001 -8118 None,
Public Coalposter rallcars inclusive.
Sorvice manufacturad by
Johngtown America
_Corporation.
e Off lease 104 18980 4270 go'l:a nlu"n;hum EXEX 640000- 640031; Nona.
] gondola ralicers . :
mamuochredby Torsh | gereoe e,
Company 640108- 640100
{formerly marked CWEX)
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1. Master Net Railcar Leaso dated as of November 1, 2005, and effective as of July 1, 2005,
between Babcock & Brown Rail Leasing Co. and International Paper Company.

Schedule No. 01 to Master Net Railcar Leage dated as of November 1, 2005, and
effective as of July 1, 2005, entered into by and between North America Rail Leasing #3
LLC (d/b/a Babcock & Brown Rail Leasing) and International Paper Company.

2, Master Railcar Lease mede as of July 16, 1998, between The CIT Group/Equipment
Financing, Inc. and BC Rail Partmership.

Rider No. 01 to Master Railcar Lease made as of July 16, 1998, between The CIT
Group/Equipment Financing, Inc. and BC Rail Partnership.

3 Master Lease Agreement dated as of December 15, 2004, and effective as of August 1,
2004, between Babcock & Brown Rail Leasing Co. and Union Pacific Railroad
Company.

Rider No. 05 to dated as of September 9, 2005, and effective as of October 1, 2005,
between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown le Leasing)
and Union Pacific Railroad Company.

4, Master Net Railcar Lease made as of April 5, 2001, and effective as of April 27, 1999,
between The CIT Group/Equipment Financing; Inc. and The Burlington Northem and
Santa Fe Railway Company.

Schedule No. 01 to Master Net Railcar Lease made as of April 5, 2001, and effective as
of April 27, 1999, entered into by and between The CIT Group/Equipment Financing,
Inc. and The Burlington Northern and Santa Fe Railway Company.

5. Master Railcar Lcase is made as of June 25, 2004 between The Clearwater Partnership
LLP and Wisconsin Public Service Corporation.

Schedule No 01 to Master Railcar Lcase is made as of June 25, 2004 between The
Clearwater Partncrship LLP and Wisconsin Public Service Corporation.

Loase Extension Agreement No. 01 is entered into as of May 2, 2005, and is effective as

of July 1, 2005 betwecn North American Rail Leasing #3 LLC (as ultimaic assignec of
The Clearwater Partnership LLP) and Wisconsin Public Service Corporation.
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